CORPORATE BYLAWS TEMPLATE

BYLAWS OF

These Bylaws govern the internal affairs of (the "Corporation"), a
corporation organized under the laws of the State of

ARTICLE |. NAME AND PRINCIPAL OFFICE

1.1. Name. The name of the Corporation is

1.2. Principal Office. The principal office of the Corporation shall be located at:
Street Address:
City:
State:
Zip Code:
The Board of Directors may change the principal office from time to time.

1.3. Registered Agent and Office. The Corporation shall maintain aregistered agent and registered

office in the State of asrequired by law. The registered office may be, but need
not be, identical with the principal office.

ARTICLE II. SHAREHOLDERS

2.1. Annual Meeting. An annual meeting of the shareholders shall be held each year on the
of , 20 , or at such other date and time as the Board of Directors shall
determine, for the purpose of electing directors and transacting such other business as may properly come
before the meeting. If the election of directorsis not held on the date designated herein for the annual
meeting, the Board of Directors shall cause the election to be held at a special meeting of the shareholders
as soon thereafter as conveniently may be.

day

2.2. Special M eetings. Special meetings of the shareholders may be called by the President, the Board of
Directors, or by shareholders holding not less than percent (
%) of all the shares entitled to vote at the meeting.

2.3. Place of Meetings. All meetings of shareholders shall be held at the principal office of the



Corporation or at such other place, within or without the State of , @S

may be designated in the notice of the meeting.

2.4. Notice of Meetings. Written notice stating the place, date, and hour of the meeting, and in the case of
aspecial meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than

( ) nor more than

( ) days before the date of the
meeting, either personally, by mail, or by electronic transmission, to each shareholder of record entitled to
vote at such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United
States mail, addressed to the shareholder at the shareholder's address as it appears on the records of the
Corporation, with postage thereon prepaid. If transmitted electronically, such notice shall be deemed to be

delivered when sent to the shareholder's el ectronic mail address as it appears on the records of the
Corporation.

2.5. Waiver of Notice. A shareholder may waive any notice required by these Bylaws or by law, either
before or after the date and time stated in the notice. The waiver must be in writing, signed by the
shareholder entitled to the notice, and delivered to the Corporation for inclusion in the corporate records.
Attendance at a meeting by a shareholder shall constitute awaiver of notice of such meeting, except when
the shareholder attends for the express purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened.

2.6. Quorum. A majority of the shares entitled to vote, represented in person or by proxy, shall constitute
aquorum at any meeting of shareholders. If aguorum is not present, amajority of the shares represented
at the meeting may adjourn the meeting from time to time without further notice.

2.7. Voting. Each outstanding share entitled to vote shall be entitled to one vote on each matter submitted
to avote at ameeting of shareholders, unless otherwise provided by the Articles of Incorporation.

2.8. Proxies. At all meetings of shareholders, a shareholder may vote in person or by proxy executed in
writing by the shareholder or by the shareholder's duly authorized attorney-in-fact. No proxy shall be
valid after ( ) months from the date
of its execution, unless otherwise provided in the proxy.

2.9. Action Without Meeting. Any action required or permitted to be taken at a meeting of the
shareholders may be taken without a meeting if a consent in writing, setting forth the action so taken,
shall be signed by al of the shareholders entitled to vote with respect to the subject matter thereof. Such
consent shall have the same force and effect as a unanimous vote of the shareholders.



2.10. Record Date. For the purpose of determining shareholders entitled to notice of or to vote at any
meeting of shareholders or any adjournment thereof, or sharehol ders entitled to receive payment of any
dividend, or in order to make a determination of shareholders for any other proper purpose, the Board of
Directors may fix in advance a date as the record date for any such determination of shareholders. Such
record date shall not be more than (

) days and not less than ( ) days
prior to the date on which the particular action requiring such determination of shareholdersisto be
taken.

ARTICLE IIl. BOARD OF DIRECTORS

3.1. General Powers. The business and affairs of the Corporation shall be managed by or under the
direction of its Board of Directors.

3.2. Number, Election, and Term of Office. The number of directors of the Corporation shall be not less
than ( ) nor more than

( ) as determined from time to time
by resolution of the Board of Directors or by the shareholders. Directors shall be elected at the annual
meeting of shareholders and shall hold office until the next annual meeting of shareholders and until their
successors are elected and qualified, or until their earlier resignation or removal.

3.3. Qualifications. Directors need not be residents of the State of or

shareholders of the Corporation.

3.4. Regular M eetings. Regular meetings of the Board of Directors may be held without notice at such
time and place as shall from time to time be determined by resolution of the Board.

3.5. Special Meetings. Special meetings of the Board of Directors may be called by the President or any

( ) directors. Notice of any special
meeting shall be given at least ( )
days prior thereto by written notice delivered personally, by mail, or by electronic transmission to each

director at the director's address as shown on the records of the Corporation. If mailed, such notice shall
be deemed to be delivered when deposited in the United States mail, addressed to the director with
postage thereon prepaid. If transmitted electronically, such notice shall be deemed to be delivered when
sent to the director's el ectronic mail address.



3.6. Quorum. A majority of the number of directors fixed by these Bylaws shall constitute a quorum for
the transaction of business at any meeting of the Board of Directors.

3.7. Manner of Acting. The act of the magjority of the directors present at a meeting at which aquorum is
present shall be the act of the Board of Directors, unless the act of a greater number isrequired by law or
by the Articles of Incorporation.

3.8. Action Without Meeting. Any action required or permitted to be taken at a meeting of the Board of
Directors may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be
signed by al of the directors. Such consent shall have the same force and effect as a unanimous vote of
the directors.

3.9. Vacancies. Any vacancy occurring in the Board of Directors, and any directorship to be filled by
reason of an increase in the number of directors, shall befilled by the affirmative vote of amajority of the
remaining directors, though less than a quorum of the Board of Directors. A director elected to fill a
vacancy shall be elected for the unexpired term of the director's predecessor in office.

3.10. Removal of Directors. At ameeting of shareholders called expressly for that purpose, any director
or the entire Board of Directors may be removed, with or without cause, by a vote of the holders of a
majority of the shares then entitled to vote at an election of directors.

3.11. Compensation. Directors, as such, shall not receive any stated salaries for their services, but by
resolution of the Board of Directors, afixed sum and expenses of attendance, if any, may be allowed for
attendance at each regular or special meeting of the Board; provided that nothing herein contained shall
be construed to preclude any director from serving the Corporation in any other capacity and receiving
compensation therefor.

ARTICLE IV. OFFICERS

4.1. Number and Titles. The officers of the Corporation shall consist of a President, a Secretary, and a
Treasurer, and such other officers asthe Board of Directors may from time to time elect. Any two or more
offices may be held by the same person, except the offices of President and Secretary.

4.2. Election and Term of Office. The officers of the Corporation shall be elected annually by the Board
of Directors at the first regular meeting of the Board of Directors held after each annual meeting of the
shareholders. Each officer shall hold office until a successor shall have been duly elected and shall have
qualified, or until the officer's earlier resignation or removal.



4.3. Removal. Any officer or agent elected or appointed by the Board of Directors may be removed by
the Board of Directors whenever in its judgment the best interests of the Corporation would be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so
removed.

4.4. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or
otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

4.5. President. The President shall be the principal executive officer of the Corporation and, subject to
the control of the Board of Directors, shall in general supervise and control all of the business and affairs
of the Corporation. The President shall preside at all meetings of the shareholders and of the Board of
Directors. The President may sign, with the Secretary or any other proper officer of the Corporation
thereunto authorized by the Board of Directors, certificates for shares of the Corporation, any deeds,
mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be
executed, except in cases where the signing and execution thereof shall be expressy delegated by the
Board of Directors or by these Bylaws to some other officer or agent of the Corporation, or shall be
required by law to be otherwise signed or executed; and in general shall perform al dutiesincident to the
office of President and such other duties as may be prescribed by the Board of Directors from timeto
time.

4.6. Secretary. The Secretary shall: (a) keep the minutes of the meetings of the shareholders and of the
Board of Directorsin one or more books provided for that purpose; (b) see that all notices are duly given
in accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the corporate
records and of the seal of the Corporation and see that the seal of the Corporation is affixed to all
documents the execution of which on behalf of the Corporation under its seal is duly authorized; (d) keep
aregister of the post office address of each shareholder; (e) sign with the President or a Vice President
certificates for shares of the Corporation, the issue of which shall have been authorized by resolution of
the Board of Directors; (f) have general charge of the stock transfer books of the Corporation; and (g) in
general perform all dutiesincident to the office of Secretary and such other duties as from time to time
may be assigned to the Secretary by the President or by the Board of Directors.

4.7. Treasurer. The Treasurer shal: (a) have charge and custody of and be responsible for all funds and
securities of the Corporation; (b) receive and give receipts for moneys due and payable to the Corporation
from any source whatsoever, and deposit al such moneys in the name of the Corporation in such banks,
trust companies, or other depositories as shall be selected by the Board of Directors; and (c) in general
perform all of the dutiesincident to the office of Treasurer and such other duties as from time to time may



be assigned to the Treasurer by the President or by the Board of Directors.

4.8. Salaries. The salaries of the officers shall be fixed from time to time by the Board of Directors, and
no officer shall be prevented from receiving such salary by reason of being also a director of the
Corporation.

ARTICLE V. SHARES

5.1. Certificatesfor Shares. Shares of the Corporation may be represented by certificates or may be
uncertificated. If represented by certificates, such certificates shall be in such form as the Board of
Directors may prescribe, shall be signed by the President or a Vice President and by the Secretary or an
Assistant Secretary, and shall be sealed with the seal of the Corporation or a facsimile thereof. Each
certificate shall state upon its face: () that the Corporation is organized under the laws of the State of

; (b) the name of the person to whom issued; (¢) the number and class

of shares represented thereby; and (d) any restrictions on transfer or other special rights or limitations.

5.2. Transfer of Shares. Transfer of shares of the Corporation shall be made only on the stock transfer
books of the Corporation by the holder of record thereof or by the holder's legal representative, who shall
furnish proper evidence of authority to transfer, or by the holder's attorney thereunto authorized by power
of attorney duly executed and filed with the Secretary of the Corporation, and on surrender for
cancellation of the certificate for such shares. The person in whose name shares stand on the books of the
Corporation shall be deemed by the Corporation to be the owner thereof for al purposes.

5.3. Logt, Stolen, or Destroyed Certificates. The Board of Directors may direct the issuance of a new
certificate in place of any certificate theretofore issued by the Corporation alleged to have been logt,
stolen, or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate to
be lost, stolen, or destroyed. When authorizing such issuance, the Board of Directors may require the
claimant to give the Corporation abond in such sum asit may direct, as indemnity against any claim that
may be made against the Corporation on account of the alleged loss, theft, or destruction of any such
certificate or the issuance of such new certificate.

ARTICLE VI.INDEMNIFICATION

6.1. Indemnification of Directorsand Officers. The Corporation shall indemnify any person who was
or isaparty or isthreatened to be made a party to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right
of the Corporation) by reason of the fact that the person is or was a director, officer, employee, or agent of



the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, or
agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses
(including attorneys fees), judgments, fines, and amounts paid in settlement actually and reasonably
incurred by the person in connection with such action, suit, or proceeding, if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
the person's conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which the person reasonably
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

6.2. Indemnification in Derivative Actions. The Corporation shall indemnify any person who wasor is
aparty or isthreatened to be made a party to any threatened, pending, or completed action or suit by or in
the right of the Corporation to procure a judgment in its favor by reason of the fact that the personis or
was a director, officer, employee, or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise against expenses (including attorneys fees) actually and reasonably incurred by
the person in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation, except that no indemnification shall be made in respect of any claim, issue, or matter as to
which such person shall have been adjudged to be liable for negligence or misconduct in the performance
of the person's duty to the Corporation unless and only to the extent that the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability but in view of
all circumstances of the case, such personisfairly and reasonably entitled to indemnity for such expenses
as such court shall deem proper.

6.3. Expenses. To the extent that a director, officer, employee, or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in Sections
6.1 or 6.2, or in defense of any claim, issue, or matter therein, the person shall be indemnified against
expenses (including attorneys fees) actually and reasonably incurred by the person in connection
therewith.

6.4. Insurance. The Corporation shall have the power to purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee, or agent of the Corporation, or who is or was
serving at the request of the Corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted against the person and



incurred by the person in any such capacity, or arising out of the person's status as such, whether or not
the Corporation would have the power to indemnify the person against such liability under the provisions
of thisArticle.

ARTICLE VII.AMENDMENTS

7.1. Amendments by Shareholders. These Bylaws may be altered, amended, or repealed and new
Bylaws may be adopted by the affirmative vote of the holders of amajority of the shares entitled to vote
at any annual or special meeting of shareholders, provided that notice of the proposed alteration,
amendment, or repeal isincluded in the notice of such meeting.

7.2. Amendments by Directors. The Board of Directors shall have the power to alter, amend, or repeal
these Bylaws and adopt new Bylaws, provided that any Bylaws adopted by the Board of Directors may be
atered, amended, or repealed by the shareholders.

ARTICLE VIII. MISCELLANEOUS PROVISIONS

8.1. Fiscal Year. Thefiscal year of the Corporation shall end on the
, 20

day of

8.2. Corporate Seal. The Board of Directors may provide for a corporate seal which shall have inscribed

"

thereon the name of the Corporation and the words " Corporate Seal,

8.3. Waiver of Notice. Whenever any noticeis required to be given to any shareholder or director of the
Corporation under the provisions of these Bylaws or under the provisions of the Articles of Incorporation
or under the provisions of the law, awaiver thereof in writing, signed by the person or persons entitled to
such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of
such notice.

8.4. Severability. If any provision of these Bylaws or the application thereof to any person or
circumstanceis held invalid, such invalidity shall not affect other provisions or applications of these
Bylaws which can be given effect without the invalid provision or application, and to this end the
provisions of these Bylaws are declared to be severable.

8.5. Governing Law. These Bylaws shall be governed by and construed in accordance with the laws of
the State of , without regard to its conflict of laws principles.




8.6. Entire Agreement. These Bylaws congtitute the entire agreement regarding the internal governance
of the Corporation and supersede all prior or contemporaneous understandings and agreements, whether
written or oral, regarding such subject matter.

8.7. Notices. Any notice required or permitted to be given under these Bylaws shall be in writing and
shall be deemed to have been duly given when delivered personally, sent by recognized overnight courier
service, or mailed by certified or registered mail, return receipt requested, postage prepaid, to the party at

the address specified in the Corporation's records.

8.8. Successor s and Assigns. These Bylaws shall be binding upon and inure to the benefit of the
Corporation and its successors and assigns.

8.9. Counter parts. These Bylaws may be executed in counterparts, each of which shall be deemed an
original, but al of which together shall constitute one and the same instrument.

8.10. Headings. The headings of the Articles and Sections of these Bylaws are for convenience only and
shall not affect their interpretation.

8.11. Construction. No provision of these Bylaws shall be construed against the drafter.

ADOPTION OF BYLAWS

These Bylaws were adopted by the Incorporator(s) / Initial Director(s) of the Corporation on the
day of , 20

INCORPORATOR/INITIAL DIRECTOR

Signature:

Print Name:

Date:
Address;

day of , 20

INCORPORATOR/INITIAL DIRECTOR (if applicable)



Signature:

Print Name;

Date:
Address;

day of , 20

SECRETARY'SCERTIFICATION

I, , the duly elected and acting Secretary of
, acorporation organized under the laws of the State of

, do hereby certify that the foregoing Bylaws, consisting of

( ) pages, constitute the true and

correct Bylaws of the Corporation, as adopted by the Incorporator(s) / Initial Director(s) on the

day of , 20 , and that they are now in full force and effect.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the corporate sedl, if any, this
day of , 20

Signature:

Print Name;
Title: Secretary
Date:

day of , 20

NOTARY PUBLIC ACKNOWLEDGMENT

State of

County of

On this day of , 20 , before me, aNotary Public in and for said
County and State, personally appeared , known to me (or satisfactorily

proven) to be the person whose name is subscribed to the foregoing instrument, and acknowledged that
he/she executed the same for the purposes therein contained.

IN WITNESSWHEREOF, | have hereunto set my hand and official seal.



Notary Public Signature:
Print Name:

My Commission Expires:
(Seal)

day of

, 20
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